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This Agreement and Plan of Merger (the “Agreement”) is entered into as of the _day of
June, 2017{the “Signing Date’), by and between International Sanitary Supply Association, an
lllinots not-for-profit corporation (“ISSA™), and International Exeeutive Housekespers
Association (“IEHA™, an Ohio not-for-profit corporation.

WHEREAS, ISSA and IEHA were formed fo advance the quality of sanitation services
throughout the world by providing education, networking, information, leadership and other
programs forits members; and

WHEREAS, the Board of Directors and merbers of each of ISSA and [EHA deem o
advizsable and in their best respective interests to combine their programs, activities, functions,
adroinistrations, affairs and assets, by merging IEHA mto ISSA.

NOW, THEREFORE, [EHA and ISSA agree as follows:
L. Merger. Upon the Filing Date {as defined below), IEHA (the "Merging Corporation”),

shall merge (the “Merger™) with and into ISSA (the “Surviving Corporation”), which shall
be the surviving corporation,

152

Effects of Merger. Inaccordance with the [linois General Not-For-Profit Act of 1986, as
amended, and Ohic Nonprofit Corporation Law, upon the Filing Date of the Merger, IEHA
shall merge into IS8A, and thereupon the separate existence of TEHA shall cease suhject
ta the provisions of Paragraphs 2.4(a} through (&) of this Agresment,

2.4 ISSA hereby consents to be sued and served with process in Ohio and trrevocably appoints
the Secretary of State of the State of Ohio as tis agent to accept service of process n any
proceeding o Ohio to enforce against ISSA any obligation of IEHA. Neither the rights of
creditors nor any liens upon the property of IEHA shall be impaired by reason of the Merger
provided, however, that any amounts required to be paid by IEHA shall be paid from the
accounts of IEHA established under Paragraph 2.4(¢c) below.

22 The Articles of Incorporation of ISSA shall be the Articles of the Surviving Corporation
untit atwended by 1SS A pursuant to applicable law and Paragraph 2.4(a; below;

2.3 The Bylaws of ISSA shall be consistent with the terms of this Agreement, untll amended
by ISSA pursuant this Agreement and applicable law,

2.4 {a} All members of ITEHA shall become members of ISSA upon the Filing Date and
pursuant to an amendment of the Bylaws of ISSA which amendment shall create a
separate membership category defined consistent with the Bylaws of ITEHA in effect
prior to the filing of the Articles of Merger.

) There shall be an IEHA Management Council that shall be primarily responsible
for the management of the [EHA membership category which shall always be
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{d)

{b)

{c}

subject to 1885A7s Bylaws and the Board of Directors of ISSA {the “Board™). The
IEHA Membership Council shall be governed by its own set of rules, consistent
with its former Bylaws and subject to ISSA’s Bylaws. In the event of any conflict
between the foregoing rules, IEHA s former bylaws, and the ISSA Bylaws, the
Bylaws of ISSA shall control. The IEHA membership category and the IEHA
Management Council shall not be disbanded or otherwise terminated by ISSA
cxeept (1) by mutual agreement of ISSA and the ITEHA Management Council or (b}
in accordance with the provisions of that certain Termination Agreement dated as
of the date hercof. There shall be an Executive Director of IEHA membership
category (the “Executive Director™} following the Filing Date. The Executive
Drector shall be Michael Patterson and he shall serve as Executive Director
following the filing of the Articles of Merger. The IEHA Management Council, in
conjunction with ISSA, shall select future Executive Directors.

Al current funds of [HHA as of the Filing Date shall be held in a separate accouni(s)
pursuant to Section § of this Agreement and expenditures shall be subject to
approval by the Executive Director. Dhues and other income shall be held in the
aforemnentioned account(s).

IHHA members shall have the right to participate in ISSA programs on the same
basis, including but not Hmited to the payment of fees for such programs, as other
ISSA members,

Current emiployees of IEHA employed in the Ohio office shall become employees
of ISSA employed in the Ohio office with compensation and benefits paid by ISSA
from the accounts established pursuant to Section 2.4(c). Any relocation of the Ghio
office shall require the agreement of the BExecutive Ihrector and the IEHA
Management Council,

fn the event that at any time following the Merger ISSA termunates the IEHA
membership category then, upon request by the IEHA Management Council, the
transfers described in Section 12.2 below shall oceur as if such Section 12.2 had
been invoked in accordance with iis terms.

The Board of Directors of ISSA {"Board”) shall manage the affairs of ISSA
consistent with its Bylaws and applicable law. In addition to other responsibilities
provided by law, by the Articles of Incorporation, or the Bylaws of INSA, the Board
shall be responsible for the establishment of the policies of ISSA and for approval
of annual budgets.

The Board shall remain as constituted under tis Bylaws, and will operate in
aceordance with s Bylaws.

The officers of the Surviving Corporation shall be those designated and elected in
aceordance with the manner provided in, and their responsibilities shall continue to
be defined by, the Bylaws of the Surviving Corporation.
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{d) Subject to the Bylaws and authority of the Board, the responsibilities, procedures,
and rights of TEHA Management Council shall be as determined by the Board,

The Burviving Entity’s principal office shall be located at 3300 Dundee Road, Northbrook,
Hitnois 60062,

1554 Registered Qjfice in Ohio 1ISSA is registered to do business as a forelgn corporation
i the Sfate of Oldo. The registered agent is Ernie Hartong and the registered office is
located at 7870 Olentangy River Road, Suite 301, Columbus, Ohio 43235,

Filing Date. The Merger contemplated by this Agreement shall become effective in
accordance with the Act, and the parties hereto shall take such action, including executing
and filing Articles of Merger in aveordance with Wineis and Ohio law, to cause the Merges
to become effective on the date the Articles of Merger are filed by the Illinois Secrstary of
State which date shall be the filing date of the Articles of Merger, provided that the
conditions in Bections 4, 11.1, 11.2, and 11.3 have been met or waived and this Agreement
has not been terminated in accordsnce with Sections 12.1 and 12.2 hereof prior to such
fume.

Approvad by Beard and Members. The undersigned officers of the ISSA and IEHA hereby
certity that this Agreement shall be effective only if adopted by their respective Board of
Directors and by the sffirmative vote of the majority of votes cast at their respective
membership mectings in aceordance with their respective Bylaws and applicable law, If
the required number of votes from Boards of Directors or the members of ITEHA or IS8A,
as the case may be, is not ebiained, then this Agreement shall terminate immediately, the
Merger shall not be effected, and no party shall be deemed to have breached this Agreement
due to termination for such regson prior to filing of the Asticles of Merger,

Dmes. The dues structure for ISSA for calendar year 2017 shall be by agreement of the
Parties. Thereafter, dues shall be determined as set forth in the Bylaws of ISSA.

Restricted fund. In accordance with the terms of the Implementation Plan, certain pre-
Merger funds of TEHA shall be held on and after the Filing Date in separate restricted
accounts to be used to provide services to IEHA members. Such funds may be used for
such purposes upon the approval of the Executive Divector; provided, however, that all of
which purposes shall be consistent with ISSA’s Articles of Incorporation and Bylaws and
the provisions of Section 501{(c)6) of the Internal Revenue Code.

First Annual Meering, The first annual meeting of the Surviving Corporation shall be held
on September 11, 2017, Thereafter, annual mectings shall be held as required by the
Bylaws of the Surviving Corporation or as determined by the Board. The membership
category of IEHA shall mest anmually in conjunction with ISSA’s convention and
conference in September of 2017, and annually thereafter.
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8.1

Q.3

9.4

Federal Tax Exemption. I8SA is exempt from taxes pursuant to Section 501{c)(6) and
following the Filing Date shall maintain a federal income tax exemption pursuant to
Section 301{c}{(6) of the lnternal Revenue Code of 1986, as amended. IEHA is exempt from
laxes pursuant io Section 301{c){(6) of the Internal Revenue Code of 1986, as amended.

Representations and Warranties of the Surviving Corporation. ISSA hereby represents and
warrants to IEHA as foliows:

Organization and Existence. 1S8A is an Ulinois not-for-profit corporation validly existing
and in good standing under the laws of Hlinois with the corporate power and authority to
own its properties and assets and to carry on is business as now being conducted, except
where the failure to be so existing and in good standing or to have such power and authority
would not have a material adverse effect on ISSA,

Authority and Approvael. ISSA has the corporate power and authority, and no other
corporate procesdings on the part of ISSA are necessary, to execute and deliver this
Agreement and to consummate the transactions contemplated hereby, This Agreement has
been duly executed and delivered by ISSA and this Agreement constitutes a valid and
binding obligation of [SSA, enforceable against ISSA in accordance with its terms.

Cansents and Approvals; No Vielations. The execution, delivery and consummation by
IS8A of this Agreement the transactions conternplated hereby do not or will not:

{a) conflict with or result in any breach of any provisions of the Articles of
Incorperation or Bylaws of ISSA;

{b) except as contemplated by this Agreement, require any filing by ISSA or require
IS5A to obtain any permit, awthorization, consent or approval from any
governmental authority.

result inva violation or breach of, or constitute {with or without due notice or Iapse
of time or both} a default {or give rise to any right of termination, amendment,
cancellation or acceleration) under, any of the terms, conditions or provisions of
any note, bond, mortgage, indenture, lease, Heense, contract, agreement, franchise,
permit, concession or other instrument, obligation, understanding, commitinent or
other arrangerent to which ISSA is a party or by which it or any of its maferial
propertics or assets may be bound or affected; or

LT
L)
puney

{d) violate any law applicable to it

Litigation. Except as previously disclosed in writing to ISSA, as of the Signing Date there
are no actions, sulls, procecdings or, to the knowledge of ISSA, governmental
investigations or inquiries pending against ISSA or any of its subsidiaries or affiliates
(including without limitation affiliated foundations or joint ventures), or their respective
properties, assets, operations or businesses which could reasonably he expected to delay,
prevent or hinder the consummation of the transactions contemplated hereby, and to the

TRADEMARK
REEL: 006748 FRAME: 0969



1

101

10.2

1.3

10.4

knowledge of ISSA as of the Signing Date, no such actions, suits, proveedings or
governmental investigations or inquiries are threatened.

No Material Adverse Effect. Except as previously disclosed to IEHA in writing prior to the
Signing Date, between the Signing Date and the Filing Date, there has occurred and shall
occur no material adverse effect on its assets, labilities or financial condition.

Representations and Warrgrties of [1EHA. IEHA hereby represents and warrants 1¢ 18SA
as follows:

Organization and Existence. IEHA 15 3 not-for-profit corporation validly existing and in
good standing under the laws of (hio with the corporate power and authority to own i3
properties and assets and to carry on its business as now being conducted, except where
the failure to be so existing and in good standing or to have such power and authority would
not have a material adverse effect on ITEHA.

Authority and Approval, IEHA has the corporate power and guthority, and no other
corporate proceedings on the part of IEHA are necessary, to execute and deliver this
Agreement and o consummate the transactions conteraplated hereby. This Agreement has
been duly executed and delivered by IEHA and constitutes a valid and binding obligation
of IEHA enforceable against IEHA in accordance with its terms.

Financial Statemerts, The sudited financial statements of ITHHA, for its last three (3) fiscal
years, (2} were prepared in accordases with GAAP applied on a consistent basis (except as
indicated therein or in the notes thereto) and (b) fairly present the financial position of
IEHA as of the dates thereof and the results of its operations and cash flows for the periods
then ended.

Cansents and Approvals; No Violations. The execution, delivery and consummation by
IEHA of this Agreernent and the transactions contemplated hereby do not or will not:

{a) conflict with or result in any breach of any provisions of the Articles of
{ncorporation or Bylaws of ITEHA;

(b} except as conternplated by this Agreement, require any filing by IEHA or require
iEHA to obtain any permif, authorization, consent or approval from any
governmental authority;

{¢} result in a vielation or breach of], or constitute (with or without due netice or lapse
of time or both) a default (or give rise to any right of termingtion, amendment,
cancellation or acceleration) under, any of the terms, conditions or provisions Gf
any note, bond, mortgage, indenture, lease, license, contract, agreement, franchise,
pernit, concession or other instrument, obhligation, understanding, commitment or
other arrangement to which IEHA is a party or by which it or any of its material
properties or assets may be bound or affected; or
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11.2

113

{d) violate any law applicable to it.

Litigation. Except as previously disclosed in writing, as of the Signing Date there are no
actions, suits, proceedings or, to the knowledpe of the Merging Corporation, governmenial
investigations or inquiries pending against IEHA or any of its subsidiaries or affiliates
{including without Hmitation affiliated foundations or joint ventures), or their respective
properties, assets, operations or businesses which could reasonably be expected to delay,
prevent or hinder the consummation of the transactions contemplated hereby, and to the
knowledge of IEHA, s of the Signing Date, no such actions, suils, procesdings or
governmental investigations or inquiries are threatened. TEHA aprees o deliver to ISSA a
certificate dated as of the Filing Date reaffirming the representations and warranties
contained in this Section 10.5.

No Material Adverse Effect. Except as disclosed by IEHA to ISSA in writing prior to the
Filing Date, there has ocourred and shall occur no contract, commitent, claim or other
development having a material adverse effect on its assets, Habilities or financial condition,
or which reasonably may be anticipated to have a material adverse effect on ISSA’s assats,
liabilities or financial condition after the Merger, provided that IEHA has consulted and
shall consult with I88A before entering into any such contract or commitment, and has
advised and shall promptly advise ISSA regarding any such claim or other development
prior to the Filing Date. IEHA agrees to deliver to IS8A a certificate dated as of the Filing
Prate reaffirming the representations and warranties contained in this Section 10.6.

Exempt Status. IEHA represents and warrants that it is exempt from taxation pursuant to
the provisions of section 30 1{e)(6) of the Internal Revernue Code of 1986, as amended.

onditions.

Conditions to Merging Corporation’s Obligation to Effect the Merger. The respective
obligations of IEHA to effect the Merger shall be sabject to the fulfillment at or prior to
the Filing Date that ISSA is recognized by the Internal Revenue Service as an organization
exerupt from taxation under section 301{c)6} of the Internal Revenue Code.

Conditions to Obligation of Surviving Corporation to Effect the Merger. The obligations
of I8SA to effect the Merger shall be subject to the fulliliment at or prior to filing of the
Articles of Merger upon the following conditions, which may be waived, but enly to the
extent permitted by law: the results of the due diligence investigation of IEHA by ISSA's
professional advisors shall be, in the sole opinion of the Board, acceptable to ISSA, with
any open items resolved in a manner acceptable to ISSA.

Conditions to Obligation of IEHA4 ro Effect the Merger. The obligations of IBHA to effect
the Merger shall be subject to the fulfillment at or prior to filing of the Articles of Merger
upon the following conditions, which may be waived, but only to the extent permitted by
law: the results of the due diligence investigations of ISSA by IEHA's professional
advisors shall be, in the sole opinion of IEHAs Board of Directors, acceptable to IEHA,
with any open items reselved in g manner aceeptable to IEHA.
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121

12.2

Terminarion.

Grounds for Termination. This Agreement may be ferminaied, whether before or aller
adoption and approval of this Agreement by the respective members of the parties hereto:

{a) prior to the fling of the Articles of Merger by the mutual written agreement of
1854 and IEHA authorized by their respective Boards of Directors;

{b} by I58A or by IEHA if the Merger shall not have been consummated prior to June
30, 2017, unless such eventuality shall be due to the failure of the party secking to
termiinate this Agreement to perform or observe any of the covenants, agreements
and conditions hereof to be performed or observed by such party on or prior to the
filing of the Articles of Merger;

{¢) automatically if the Board of [Hrectors or the mermbers of ISSA or IEHA do not
approve the Merger; or

{<h) prior to the filing of the Articles of Merger by ISSA or by IEHA i

{1} there has been a material breach on the part of one of the other parties in the
representations, warranties or covenants of the other parties set forth herein,
or any failure on the part of one of the other parties to comply with its
obligations hereunder; or

(i1}  the Board of Directors and the IEHA Board of Directors™ of one of the
parties withdraws, amends, or modifics in a manner materially adverse to
the party seeking to terminate this Agreement its favorghle recommendation
of this Agreement or the Merger, or approves an agreement for or
recommends to the members of that other party any merger, consolidation,
business combination or similar tramsaction, other then the transaction
contemplated by this Agreement.

Effect of Termination. 1f this Agreement {s terminated by any party as permitted under
Section 121 hereof, such termination shall be without Hiability to any party, or any member,
director, officer, employee, agent, consultant or representative of such party, but such
termination shall not relieve any other party of any damages or other amounts for which it
would otherwise be Hable.

Waiver. Any time prior filing of the Articles of Merger any party hereto, by action taken
or authorized by its Board of Directors, may, to the extent legally allowed:

{a) extend the time for the performance of any of the obligations or other acts of the
other parties hereio;
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13.6

{b} waive any inaccuracies in the representations and warranties of the other parties
contained herein or in any document delivered pursuant hereto; or

(ch waive compliance by any of the other parties hereto with any of the agreements or
conditions contained herein. Any waiver of rights by any party hereto shall be valid
only if set {orth ina written instrument signed on behalf of such party.

Miscellaneous,

Counterparts. This Agreement may be executed in multiple counterparts which when
taken together shall be deemed one and the saroe instruraent.

Armendments. This Agreement may not be amended, modified or supplemented except in
writing signed by the parties hereto and thep only prior to filing the Articles of Merger.

Nonassignability. This Agreement shall not be assigned by etther party hereto by aparation
of law or otherwise without the prior writfen consent of the other party.

Governing Low. This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Iilinois.

Entive Agreement. This Agreement constitutes the entire agreement between the parties
hereto and supersedes all prior agreements and understandings, oral or writien, between
the parties hereto with respect to the subject matter hereof,

Severability. If any provisions hereof shall be held invalid or unenforceable by any court
of competent jurisdiction or as a result of future legislative action, such holding or action
shall be strictly construed and shall not affect the validity or effect of any other provision
hereof; provided, however, that the parties shall use reasonable efforts, including, but not
lirnited, to the amendment of this Agreement, to ensure that this Agreement shall reflect as
closely as practicable the intent of the parties hereto.

[Signature page follows]
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement and Plan of
Merger as of the day and date first written above.

Attest: INTERNATIONAL SANITARY
SUPPLY ASSOCIATION, an

Attest; INTERNATIONAL EXECUTIVE
HOUSEKEEPERS ASS@CIATION an

Ghio m\ihfxi-*:ﬂ ofh corpuation

mmhaei Pm{{ﬁm@ﬁ .........
Itst President

deen Popoola
Frosident-Blest

Its;

By L 747 VV: (il A .
Wanda 8] fc@’
Its: Secretary/ Treasurer
IEHA BOARD MEMBERS:
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